DTC notice of such record date not less than fifteen (15) calendar days in advance of such record date
to the extent possible.

® In the event of any inconsistency between the provisions of this Section 10.3 and any
other provision of the Indenture or the forms of Series 2002-C Warrants, the provisions of this
Section 10.3 shall govern so long as warrant certificates have not been issued to the Holders of the
Series 2002-C Warrants other than DTC in accordance with Section 10.3(c) hereof.

Section 10.4 Tax Covenants. The County recognizes that the Holders ofthe Series 2002-C

- Warrants from time to time will have accepted them on, and paid therefor a price which reflects, the
understanding that interest on the Series 2002-C Warrants is excluded from gross income for federal

. income tax purposes under the laws in force at the time the Series 2002-C Warrants shall have been
-delivered. -In this connection the County covenants (i) that it will not take any action or omit to take
-anty action if the taking of such action or the failure to take such action, as the case may be, will result
-in the interest on any of the Series 2002-C Warrants becoming includable in gross income for
- purposes of federal income taxation, (ii) that it will use the "proceeds” of the Series 2002-C Warrants
and any other funds of the County in such a manner that the use thereof, as reasonably expected by
.the County at the time of issuance of the Series 2002-C Warrants, will not cause the Series 2002-C
“Warrants to be "arbitrage bonds" under Section 103(b)(2) and Section 148 of the Code and the
- regulations thereunder and (jii) that it will satisfy the requirements of Section 148(f) of the Code and
- the applicable regulations thereunder. The County further covenants and agrees that it will not permit
at-any time any "proceeds” of the Series 2002-C Warrants or any other funds of the County to be
‘used, directly or indirectly, in a manner which would result in any Series 2002-C Warrant being
classified as a "private activity bond" within the meaning of Section 141(a) of the Code: The officers

~-and employees of the County shall execute and deliver from time to time, on behalf of the County,
such certificates, instruments and documents as shall be deemed necessary or advisable to evidence
“compliance by the County with said Section 103(b)(2) and Section 148 and the regulationsthereunder
- with respect to the use of the proceeds of the Series 2002-C Warrants. Such certificates, instruments
~and documents may. contain such stipulations as shall be necessary or advisable in connection with
-the stated purpose of this section and the foregoing provisions hereof, and the County hereby

SR th ‘Serles 2002—C Wa:raﬁts
. Sectlon 10 5 Remarketmg Agents. UBS PameWebber Inc is- hereby appomted as the'
1mt1al Remarketmg Agent for the Series 2002 C-2 Warrants, Series 2002 C-3 Warrants and Series -
2002 C-4 Warrants. Morgan Keegan & Company, Inc. is hereby appointed as the initial Remarketing
_Agent for the Series 2002 C-5 Warrants, Series 2002 C-6 Warrants and Series 2002 C-7 Warrants.
Suchinitial Remarketing Agents shall serve as such under the terms and provisions heréof and of the
' espectlve Remarketmg Agreements_ for the Series 2002-C Warrants.. The County may appomt addi-. . -
e ing Agentsand siiceessorsto any théreofto sérve assnchundérthe provisions hieteof:
' 'and ofa Remarketmg Agreement The Remarketing Agent for the Series 2002-C Warrants or any
“stbseries of Series 2002-C Warrants, including any successor appointed pursuant thereto, shall be-
* -a'member of the National Association of Securities Dealers; Inc., having a capitalization of at Jeast
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$25,000,000 and shall be authorized by law to perform all the duties imposed upon it by this Sixth
Supplemental Indenture and the applicable Remarketing Agreement. Any additional or successor
Remarketing Agent shall be appointed by the County. Any suchadditional or successor Remarketing

. Agent shall execute an instrument wherein it agrees to be bound by the provisions of the applicable
Remarketing Agreement. Each Remarketing Agent shall be qualified as provided in the third sentence
of this paragraph, and shall be rated at least Baa3 and/or P-3 or an equivalent rating by Moody's or
otherwise be acceptable to Moody's.

- Any Remarketing Agent for the Series 2002-C ‘Warrants or any subseries of Series 2002-C
‘Warrants may be removed (i) at any time by the Trustee acting at the direction of the owners of at
least 66-2/3% of the aggregate principal amount of the Series 2002-C Warrants outstanding at the
time or (i) upon 30 days' notice, by an instrument signed by the County and filed with such
Remarketing Agent, the Trustee, the Tender Agent and the issuer of any Support Facility; provided

 that, if there:shall not be more that one Remarketing Agent serving as such for the Series 2002-C
Warrants or any subseries of Series 2002-C Warrants, no such removal referred-to in clause (i) or:(ii)
shall take:effect until the appointment of a successor Remarketing Agent-for the. Series 2002-C
Warranits or subseries of Series 2002-C Warrants. The Remarketing Agent for the Series 2002-C
Warrants or any subseries of Series 2002-C Warrants may resign-upon 30 .days' wriften notice
delivered to the-County, the Trustee, the Tender Agent and the issuer of any Support Facnlity,_
provided that if there is only one Remarketing Agent, the resignation of the Remarketing Agent shall

-not be effective until a successor Remarketing Agent has been appomted and accepted such
appomtrnent

Hthere shall be more than one Remarketing Agent serving as such, the County may designate

- one such Remarketmg Agent as "Remarketing Representative" to act on behalf of all Remarketing

Agents for the Series 2002-C Warrants or any subseries of Series 2002-C Warrants, and -each other

Remarketing Agent:shall agree in- writing to accept the determinations of such Remarketing
Representative: B

Sectlon 10.6 Concernmg the Tender Agent. (a) The County has appomted the Trustee
itial Tender Agent. The Trustee shallsignify its acceptance of such:appointment and

: 'dehvery of thlS Slxth Supplemental Indenture _

. (b) Any Successor Tender Agent shall 51gmfy its acceptance of such appomtment and:its
~assumption of the duties and obligations imposed upon it by the Indenture by executlon a,nd dehvery ‘
of an agreement satisfactory to the Trustee, the County and the Bank, : '

: (e)__ he ender Agent may resign at any time by giving 30 days' notlce to.the County, the

- successor Tender Agent has been appomted and has accepted its duties and obhgatlons hereunder.
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{d) The County may, with the consent of the Trustee (if the existing Tender Agent is other -
than the Trustee) and the Bank, remove the Tender Agent by giving 30 days' notice to the Tender
Agent; provided, however, that no such removal shall be effective until a successor Tender Agent has
been appointed and has accepted its duties and obligations hereunder. :

{e) If the Tender Agent shall resign, be removed or become incapable of acting, or if a
vacancy shall occur in the office of Tender Agent for any cause, the County shall, with the consent
of the Trustee and the Bank, appoint a successor Tender Agent. :

(t) Any successor Tender Agent shall (i) be a commercial bank with trust powers or .a
~ trust company, (1) have a combined capital and surplus of at least $50,000,000, and (111) be subject
- to supervision and examination by federal or state authority. : _

{g) Compensation of the Tender Agent shall be paid directly by the County.
(h) - Theprovisions of the Indenture shall be applicable to any Tender Agent:

Section 10.7 - Appointment of Auction Agent; Qualifications of Auction Agent, Resig-

nation; Removal. The Bank of New York is hereby appointed Auction Agent for the Series 2002-C

* - Warrants. The Auction Agent shall evidence its acceptance of such appomntment by-entering into the

Auction Agency Agreement with the County. The Auction Agent shall be (a) a bank or trust

company duly organized under the laws of the United States of America or any state or territory

-thereof having its principal place of business in the Borough of Manhattan, in the City of New York

and having a combined capital stock, surplus and undivided profits of at least $25,000,000 or (b)a

~member of the National Association of Securities Dealers, Inc., having a capitalization of at least

~$25,000,000 and, in either case, authorized by law to perform all the duties imposéd upon it under.

-the Auction Agency Agreement. The Auction Agent may at any time resign and be discharged of the

“duties and obligations created by this Sixth Supplemental Indenture by giving at least 90 days notice

-to the Trustee, the County and the Remarketing Agent. During the Auction Rate Period, the Auction

. Agent may be removed at any time by the County by an instrument signed by the County and filed
- .with-the Auction. Agent, the Remarketing Agent and the Trustee upon at least: 90 days notice;

R ";_:iprowded that; if required by the: Remarketing ‘Agent, an agreement in‘substantiatly the form of the .+ S

- Auction: Agency Agreement shall be entered into with a successor Auction Agent.

‘Section 10.8 Several Capacities. Anything in this.Sixth Supplemental Indenture to the.

. contrary notwithstanding, the same entity may serve as Trustee, Support Facility Issuer; Tender

~ Agent, Auction Agent and Remarketing Agent hereunder, and in any other combmatlon of such
: capacmes to the extent permitted by law. :

""Sﬁcﬁo '—0.,9:"'-;aConcermng Defeasance of Senes 2602—C Warrants Forfta purposes &

o ;.the Indenture (including Section 16.1 of the Original Indenture), Series 2002-C Warrants bearing -
interest at a Commercial Paper Rate, a Daily Rate Mode or a Weekly Rate will be considered as fully
-paid only if the cash or Permitted Defeasance Obligations (or the combination thereof) held by the
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Trustee for the payment thereof will be sufficient to provide for the full payment of the principal of
such Series 2002-C Warrants and interest thereon at the maximum rate applicable thereto until the
earlier of the maturity date for such Series 2002-C Warrants or any date on which said Series 2002-C .

Warrants have been called for redemption or tender in accordance with their terms.

Section 10.10 Concerning Successors to Trustee. In addition to any other requirements
-contained in the Indenture, any successor Trustee appointed pursuant to Section 14.8 of the Original
Indenture shall (i) be a commercial bank with trust powers or a trust company, (i) have a combined
capital and surplus of at least $50,000,000, and (iii) be subject to supervision and examination by
federal or state authority.

Section 10.11 Notices to Rating Agencies. The Trustee shall promptly furnish to each

‘Rating Agency that maintains a rating with respect to the Series 2002-C Warrants notice of (i) receipt

- :of any notice from the County proposing delivery of an Alternate Liquidity Facility, (ii) ary change

of the Trustee, the Remarketing Agent or the Tender Agent, (iii) any change or amendment of the

- Indenture, (iv) the expiration, termination, extensioti or renewal of the term of the Liquidity Facility, -

(v) the redemption by the County of any Series 2002-C Warrants prior to maturity, (vi) any event

resulting in a mandatory tender of the Series 2002-C Warrants, (vii) any acceleration of the maturity

of the Series 2002-C Warrants, or (viii} receipt of notice of the County's intent to.establish a trust for

‘the payment of the Series 2002-C Warrants in accordance with the defeasance provisions of the

‘Original Indenture. The Rating Agencies maintaining ratings on the Series 2002-C Warrants on the

" . date of initial delivery of the Series 2002-C Warrants and the addresses for notices to such Ratmg
: Agenc1es are as follows: :

- - Moody's Investors Service
:99 Church Street -
- New York, New York 10007

Standard & Poor's Ratings Services
.35 Water Street .
- New York, New York 10041-0003
At«tentnon Mumcxpal Stitic

. Sectwn 10.12- Artlcle and Section Captmns The a.rtlcle and section headmgs and captions S
contained herein are included for convenience only and shall not be considered a pa.rt hereof or aﬁ‘ect
-in any manner the construction or interpretation hereof. : :

R
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IN WITNESS WHEREOF, the County has caused this Sixth Supplemental Indenture to be
executed in its name and behalf by the President of the Governing Body, has caused its official seal -
to be hereunto affixed and has caused this Sixth Supplemental Indenture to be attested by the Minute
- Clerk of the Governing Body, and the Trustee has caused this Sixth Supplemental Tndenture to be
- executed n its corporate name and behalf, has caused its corporate seal to be hereunto affixed and
- has caused this Sixth Supplemental Indenture to be attested, by its duly authorized officers, all in
-~ eight(8) counterparts, each of which shall be deemed an original, and the County and the Trustee have
caused this Sixth. Supplemental Indenture to be dated as of October 1, 2002, aithough actually

- executed and delivered on October 25, 2002.

kS

JEFFERSON COUNTY, ALABAMA

L)*[;\)\«/
By \ :

President of the tounty Commission

ATTEST:

' Minute Clerk of the
County Commission

- [SEAL]

THE BANK OF NEW YORK, as Successor Trustee
under the Trust Indenture of Jefferson County,
Alabama, dated as of February 1, 1997

By: The Bank of New York Trust C.ompany

of Florida, N A, its Agent
Its_ VP |
74 =
Its V Jp
[SEAL]
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'STATE OF ALABAMA )
JEFFERSON COUNTY )

I, the undersigned authority, aNotary Public in and for said county in said state, hereby certify -
that GARY WHITE, whose name as President of the County Commission of JEFFERSON
. COUNTY, ALABAMA, a political subdivision of the State of Alabama, is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being informed of the .
‘contents of the within instrument, he, as such officer and with full authority, executed the same
voluntarily for and as the act of said county.

GIVEN under my hand and official seal of office, this Z‘J\j"’ day of October, 2002.
i [;NOEI‘AEIAL'SEAL ] | M(j WALUA M D ook

-1 b : - : Notary Public

|

My Commission Expires: 1 24.- 04

STATE OF ALABAMA )
JEFFERSON COUNTY )

L, the undersigned authority, a Notary Public in and for said county in said state, hereby certify

that Hﬁé , L Jeves ,whosenameas v~/
of THE B OF NEW YORK TRUST COMPANY OF FLORIDA, N.A., a national banking

-association acting as agent for THE BANK OF NEW YORK, a New York bankmg corporation -
acting in its capacity as Trustee under the Trust Indenture of Jefferson County, Alabama, dated as
of February 1, 1997, is signed to the foregoing instrument and who is known to me, acknowledged
before me on this day that, being informed of the contents of the within instrument, he, as such officer

and with full authority; executed the same voluntanly for and as the act of said banking association =

in its capacity as Trustee as aforesaid. 7
. GIVEN under 'my hand and official seal of office, this 24:%_ day of October, 2002.

[NOTARIAL SEAL ] Mawser  WWDomet
- [ NOTARIAL

Notary Public
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o ‘County Treasurer

APPENDIX 1

FORM OF SERIES 2002-C WARRANTS
OTHER THAN SERIES 2002-C WARRANTS

IN AUCTION RATE MODE
" No. o
UNITED STATES OF AMERICA
STATE OF ALABAMA
JEFFERSON COUNTY
SEWER REVENUE REFUNDING WARRANT
SERIES 2002-C )
SUBSERIES DESIGNATION
[insert if applicable] ‘
MATURITY DATE DATE OF INITIAL DELIVERY INTEREST RATE
February 1, 2040 | .
':BEGINNIN_G OF ‘ | S ' .
RATE PERIOD " ENDP OF RATE PERIOD \ CUSIP

472682

- JEFFERSON COUNTY, ALABAMA, a political subdivision of the State of Alabama (the
* - "County"), for valuesreceived, ‘hereby: acknowledges ltseif 1ndebted to and orders and. 1rects the\ B
"'C_ounty to pay to 2 E S _ -

>

or registered assigns, upon presentation and surrender hereof, solely out of the revenues hereinafter
- referred to, the principal sum of

L DO

- *The Trustee is to insert one of the followmg, as approprlate "Dally Rate", "Weekly Rate“
“Commercial Paper Rate— __ %," "Term Rate— %" or "Fixed Rate — . %
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on the Maturity Date specified above and to pay interest hereon from the date of initial delivery of
this warrant, or the most recent date to which interest has been paid or duly provided for, until the

_ principal hereof shall become due and payable at the Daily Rate, the Weekly Rate, the Commercial -
Paper Rate, the Term Rate, the Fixed Rate or the Auction Rate, as hereinafter provided. Series
2002-C Warrants bearing interest at an Auction Rate shall be evidenced by a different warrant form
containing certain terms and provisions specifically applicable to such warrants (which special terms
‘and provisions are not contained herein).

Interest at the Daily Rate or the Weekly Rate shall be computed on the basis of a 365 or
366-day year, as the case may be, for the actual number of days elapsed. Interest at the Commercial
Paper Rate shall be computed on the basis of a 365-day year for the actual number of days elapsed.
Interest at the Term Rate or the Fixed Rate shall be computed on the basis of a 360- day year with 12
months of 30 days each. :

Interest shall be payable (but solely out of the revenues hereinafter described) on overdue
principal on this warrant-and (to the extent legally enforceable) onany overdue installment of interest
on this warrant at the rate of interest last applicable to this warrant when such overdue principal or
interest became delinquent. - :

Interest on thls warrant shall be payable in arrears on the following dates (each such date
being herem called an "Interest Payment Date"): -

¢)) for each Commercial Paper Rate Period, the Business Day immediately
succeeding any Calculation Period, and for any Calculation Period of more than 180
:days, also the Business Day immediately following the 180th day of such Calculation
Period; .

(2)  duringan Auction Rate Period (i) for an Auction Period of 91 days or
 less, the Business Day immediately succeeding such Auction Period and (ii) for an
Auction Period of more than 91 days, each 13th Tuesday after the first day of such
e Auctlon Penod and the Busmess Day 1mmed1ate1y eédmg such Auction Penod S

S .(34) . for each Dally Rate Penod the ﬁrst Busmess Day of each month-
- thereof, ~ - .. - '

: (4)  for each Weekly Rate Period, the first Business Day of each month
- thereof, _

.. A5 oreach TermRatePenod, '(1).‘theﬁr day of the sixth caiendarmonth_ ST
- followin 15f day-of : ol
each anmversaly of the date SO determmed (iii). each anmversary of the ﬁrst day of
the first month of such Term Rate Period, and (iv) the Busmess Day 1mmed1ate1y
succeeding such Term Rate Period, ‘
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(6)  forthe Fixed Rate Period, the February 1 or August 1 next succeeding
the Fixed Rate Conversion Date and each February 1 and August 1 thereafter; but if
the February 1 or August 1 next succeeding the Fixed Rate Conversion Date occurs
less than 21 days after the Fixed Rate Conversion Date, the first Interest Payment
Date shall be the second such date following the Fixed Rate Conversion Date;

(7} the Fixed Rate Conversion Date;

.(8)  -any day on which Series 2002-C Warrants are subject to mandatory
tender for purchase pursuant to Section 5.3 or 5.4 of the Sixth Supplemental
Indenture or redemption pursuant to Section 5.1 of the Sixth Supplemental Indenture;

(9)  the Stated Maturity of the Series 2002-C Warrants; and

_ (10) .with respect to Bank Warrants, the first Business Day of each month
* +-and the date on which such Bank Warrants are remarketed and-cease to be:Bank
~ Warrants. '

If any Interest Payment Date is not a Business Day, the interest due on such date shall be payable on
the next succeeding Business Day with the same effect as if payment was made on such Interest
Payment Date. .

The interest so payable, and punctuatly paid or duly provided for, on any Interést Payment
Date will, as provided in the Indenture hereinafter referred to, be paid to the person in whose name
this warrant is registered at the close of business on the Regular Record Date for such interest, which
shall be the Business Day next preceding -any Interest Payment Date for Series 2002-C Warrants in
the Daily Rate Mode, the Weekly Rate Mode or the Commercial Paper Rate Mode, or the 15th day
(whether or not a Business Day) of the month next preceding any Interest Payment Date for Series
2002~C Warrants in the Term Rate Mode or Fixed Rate Mode. Any such interest not so punctually
. paid or duly provided for shall forthwith cease tobe payable to theregistered Holder on such Regular
- .. :Record Date, and shall be paid to the perso 10S€ TIame: thlS ‘warrant is reglstered at the close.of
. business on & Special Record Date for:the’ : | _ : b fixed: 16
- Trustee, notice of such Special-Record Date bemg glvcn to. Holders of the Senes 2002 C Warrants .
- _notless than 10 days prior to sizich Special Recerd Date S

Payment of principal, premium (if applicable) and interest on this warrant and payment of the
Purchase Price of this warrant due upon optional or mandatory tender shall be made by the applicable
‘method specified in the Indenture. All such payments shall be made in such coin or currency of the

o Thls warrant is-one of a duly authorized -is'sué or series of warrants-authorized to be issued
inthe aggregate principal amount of $839,500,000 and designated Sewer Revenue Refunding War-

nited States of Am ica:as at the t:lme of payment is legal tender for the payment of publicand. . . .
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- % .rants.are issued, and the terms.an
o dssnedander the Indenture: Bach
C e assent to the prowsmns of: the Indenture

e iprovisions-of the Sixth-Supplemeiital Tndentur

rants, Series 2002-C (the "Series 2002-C Warrants"). The Series 2002-C Warrants have bieen issued,
on a parity with the Outstanding Parity Securities hereinafter referred to, under a Trust Indenture
dated as of February 1, 1997 (the "Original Indenture™), between the County and The Bank of New
York, Birmingham, Alabama, as Trustee (herein, in such capacity, together with its successors in
trust, called the "Trustee"), as supplemented and amended by a First Supplemental Indenture dated
asof March 1, 1997 (the "First Supplemental Indenture"), by a Second Supplemental Indenture dated -
as of March 1, 1999 (the "Second Supplemental Indenture"), by a Third Supplemental Indenture
dated as of March 1, 2001 (the "Third Supplemental Indenture"), by.a Fourth Supplementalindenture
dated:as of February 1, 2002 (the "Fourth Supplemental Indenture"), by a Fifth Sapplemental Inden-
ture dated as of Se_pternber 1, 2002 (the "Fifth Supplemental Indenture"), and by a Sixth Supple-
mental Indenture dated as of October 1, 2002 (the "Sixth Supplemental Indenture"). The County has
heretofore issued under the Original Indenture, as supplemented and amended by the First, Second,
Third, Fourth and Fifth Supplemental Indentures, (i) $211,040,000 principal amount of its Sewer
Revenue Refunding Warrants, Series 1997-A, dated February 1, 1997, (i) $48,020,000- principal -
- amount of its Taxable Sewer Revenue Refunding Warrants, Senes 1997-B, dated February 1, 1997,
- (i) $52,880,000 principal amount of Taxable Sewer Revenue Refunding Warrants, Series 1997-C,
dated February 15, 1997, (iv) $296,395,000 principal amount of Sewer Revenue Warrants, Series
1997-D, dated March 1, 1997, (v) $952,695,000 principal amount of Sewer Revenue Capital
Improvement Warrants, Series 1999-A, dated March 1, 1999, (vi) $275,000,000 principal amount
of Sewer Revenue Capital Tmprovement Warrants, Series 2001-A, dated March 1, 2001, (vii) -
$110,000,000 principal amount of Sewer Revenue Capital Improvement Warrants, Serles 2002-A,
dated March 6, 2002, and (viii) $540,000,000 principal amount of Sewer Revenue Capital Improve-
ment Warrants, Series 2002-B, dated September 1, 2002 (all of which are herein together:called the
"Outstanding Parity Securities"). Asused herein, the term " Indenture” means the Original Indenture -
as supplemented and amended by the First Supplemental Indenture, the Second Supplemental Inden- -
ture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental
Indenture and the Sixth Supplemental Indenture. Reference is hereby made to-the Indenture for a
* more: complete description of the rights of the owners of the Series 2002-C Warrants and of the -
Trustee and of the County with respect to the County's sanitary sewer system (herein called the . -
"System") and the revenues therefrom, the terms and conditions upon which the Series 2002-C War- -

The County, the Trustee JPMorgan Chase Bank, as quuldlty Agent, and

S (the "Bank")have entered into a Standby Warrant Purchase Agreementdated -
‘as of October 1 2002; whereby, subject to the conditions specified therem, the Bank has'agreedto -

purchase any Senes 2002-C Warrant of the subseries of which this warrant is a part that-is riot .

-remarketed after a tender of such warrant for p

ries 2002-C Wiarrants purchased by:the Bank -
(referred to in the Sixth Supplemental Indenture as "Bank Warrants") bear interest at a separate
interest rate applicable only to Bank Warrants, as provided in said Standby Purchase Agreement:

- Upon the occurrence of certain events described in said Standby Purchase Agreement, the

1-4
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Bank's obligation to purchase Series 2002-C Warrants under said Standby  Purchase

*Agreement will be terminated or suspended. The Sixth Supplemental Indenture provides for
delivery of an Alternate Liquidity Facility on the terms and conditions contained in the Indenture.
The initial Standby Warrant Purchase Agreement and any Alternate Liquidity Facility delivered to the
Trustee pursuant to the Indenture are herein referred to as the "Liquidity Facility".

Copies of the Indenture and the initial Standby Purchase Agreement are on file at the Office
of the Trustee, and reference is hereby made to such instruments for a description of the revenues
pledged and assigned, the nature and extent of the security, the respective rights-thereunder of the
Holders of the Series 2002-C Warrants, the Trustee, the County and the Bank, and the terms upon
which the Senes 2002-C Warrants are, and are to be, authenticated and delivered.

has been appointed pursuant to the Indenture as the initial Remarketing
' Agent for the subsenes of the Series 2002-C Warrants of which this warrant is a part. The Indenture
permits the County, with the consent of the Bank, to remove such Remarketing Agent and appoint
‘a'successor, siibject toccertain terms and conditions specified in the Indenture. The Indenture also .
permits the Remarketmg Agent to resign without prior HOthB to Warrantholders:

: The Trustee will serve as the initial Tender Agent under the. Indenture untll a successor is
appomted in accordance with the terms of the Indenture. :

I_nterest- Rates

Each:Series 2002-C Warrant will bear interest to but not including the Fixed Rate Conversion
+ Date at one of the folowing interest rates (each, an "Adjustable Rate"): a Commercial Paper Rate,
an.Auction Rate, a. Daily Rate, a Weekly Rate ora Term Rate. Each Adjustable Rate (other than an
Auction-Rate) for each Calculation Period applicable to such Adjustable Rate shall be equal to the
- lesser-of (i) 10% per annum (12% per annum in the case of the Term Rate) and (ii)the rate of interest
per annum established and certified to the Trustee by the Remarketing Agent no later than 9:30 a.m.
(New: York City time) on and as of the first day of such Calculation Period as the minimum rate of
_ Amtere per annum: hich; in the opinion of the Remarketing Agent, would:be necessary on-and:as .
iofs ’ eriiarket the Series: 2002-C Warrants ina. secondary market transaction‘at & price =
_ equal to the prmc1pal amount 'thereof plus accrued interest thereon, if any, except as: otherwise-

~ -provided in the Indentuire.- Anything in the Inderituré to the contrary notwnthstandmg, in no event-

. shall the interest rate borne by any Series 2002-C Warrant exceed the maximum rate allowable by
-applicable law. The term "Business Day" means any day other than a Saturday, Sunday or other day
“on which the New York Stock Exchange or banks are authorized or obligated by law or executive

order to close in New-York, New York, or any city in'which is located the principal corporate trust
flice:of the Trustee orthe oPﬁce of @ quuldzty Prowder at winch demands for a payment under the o
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Commercial Paper Rate Periods

During any Commercial Paper Rate Period, at or prior to 9:30 a.m. (New York City time) on
the Determination Date for each Calculation Period, the Remarketing Agent shall determinie the
Calculation Period and related Commercial Paper Rate. In determining each such Calculation Period,
the Remarketing Agent shall take into account factors set forth in the Indenture. The Remarketing
Agent shall select the Calculation Period and the applicable Commercial Paper Rate that, together
with all other Calculation Periods and related Commercial Paper Rates, in the sole judgment of the
Remarketing Agent, will result in the lowest overall borrowing cost on the Series 2002-C Warrants
being remarketed or are otherwise in the best financial interests of the County, as determined in
consultation with the County. Any Calculation Period established under the Sixth Supplemental
Indenture may not extend beyond the Fixed Rate Conversion Date, the expiration date of the then
effective Liquidity Facility or the day prior to the maturity date of the Series 2002-C Warrants. The
County may place limitations upon the establishment of such Calculation Periods in accordance with
the Sixth Supplemental Indenture.

Calculation B’ériods

As used in connection with the. Series 2002-C Warrants, the term "Calculation Period" means

(a) upon a Change in the Interest Rate Mode to the Commercial Paper Rate Mode, any period or

- periods during a Commercial Paper Rate Period, from and including a Business Day to and including

any day not more than 270 days thereafter which is a day immediately preceding a Business Day
established by the Remarketing Agent pursuant to the Tndenture; (b) during any Daily Rate Period,

the period from and including a Business Day to but not including the next succeeding Business Day;

“: +(c) during:any Weekly Rate Period, the period from and including the effective date of the Change

- -inthe Interest Rate Mode to and including the following Wednesday (butnot less than two days) and;

= thereafter, the period from and including the Thursday of each week to and including the following;

.- Wednesday, provided, however, that, if such Thursday is not a Business Day, the next. succeeding

- Calculation Period shall begin on the Business Day next succeeding such Thursday and shall end on

-+ the day before the next succeeding Calculation Period; and (d) during any Term Rate Period, any.

.+ period.of not less than 270.days from and including. a Business :Day:to:and including:-any day -

i1+ (established by the County pursuant to the Indenture) not later than the day priortothematurity date

= -of the Series: 2002-C Warrants. - R - - P i

" Conversion of Interest Rate Modes

_ - Prior to the Fixed Rate Conversion Date, all or any portion of Series 2002-C Warrants shall
-cease to bear interest.at the Adjustable Rate then bome by such warrants and shall bear interest at -
ch different . Adjustable Rate as :_Shal_-l-rbe:spéciﬁgd'by -fth'e_. County, or, if 50 specified by the County,
thednterest rate applicable te all Series 2002-C'Waitarits may be-converted o 4 Fiked Rate specified
in accordance with the terms and subject to the conditions set forth in the Sixth Supplemental
- Indenture. ' : . '

I-6
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Ifany condition to the establishment of a different Adjustable Rate or Rates is not met on any
date, then the mandatory tender that is scheduled to occur in connection with such conversion shall
‘not take place, and this Series 2002-C Warrant shall continue to bear interest at the Adjustable Rate
then borne by this Series 2002-C Warrant and be subject to all provisions of the Indenture applicable
thereto while this Series 2002-C Warrant bears interest at such Adjustable Rate.

. Fixed Rate

On a Fixed Rate Conversion Date, the affected Series 2002-C Warrants shall cease to bear
interest at the Adjustable Rate then borne by such Series 2002-C Warrants and shall bear interest at
-the Fixed Rate until maturity, upon the election by the County, to exercise its Option to Convert (as
defined in the Sixth Supplemental Indenture). The Fixed Rate means the rate of interest per annum
established and certified to the Trustee by the Remarketing Agent no later than 12:00 noon (New

York City time) on and as of the Fixed Rate Conversion Date as the minimum rate of interest per
annum which, in the opinion of the Remarketmg Agent, would be necessary on and as of such date
‘to remarket the affected Series 2002-C Warrants in a secondary market transaction at a price equal
to the principal amount thereof, not to exceed 12% per annum. The Fixed Rate shall be established
in accordance with the terms and subject to the conditions set forth in the Sixth Supplemental
Indenture. Anything in the Indenture to the contrary notwithstanding, in no event shall the interest

rate borne by any Series 2002-C Warrant exceed the maximum rate allowable by applicable law.

If any condition to the establishment of the Fixed Rate is not met on the proposed Fixed Rate
-Conversion Date, the mandatory tender that is scheduled to occur in connection with such conversion
shall-not take place, and this Series 2002-C Warrant shall continue to bear interest at the Adjustable
.Rate thenborne by this warrant and be subject to the provisions of the Indenture appllcable while this
._Senes 2002-C Warrant bears interest at such Adjustable Rate.

If Serles 2002-C Warrants begin to bear interest at the Fixed Rate as provided above; the
interest rate on such Series 2002-C Warrants may not thereafter be changed to:an Adjustable Rate.

. hOptmnal 'I‘ender

TR Durmg any Daﬂy Rate Perlod or Weekly Rate Penod any Senes 2002-C Warrant or portlon-
: ‘thereof in.a principal amount equal to-an authorized denomination (so long as the principal amount
not purchased is an authorized denomination) shall be purchased upon the demand of the registered -
-owner thereof, on any Business Day at a price equal to the principal amount thereof plus accrued
- “interest, if any, to the date of purchase, upon delivery to the Tender Agent and the Remarketing
.~Agent at their respective principal offices, by the close of business on any Business Day of'a Notice

keting: Agent prior to-or siiultan

ec_;tion to: Tender (the substance.of which ‘notice must also be. given telephonically. to. the . . -
t ywiththe delivéry of such-writtén notice). The date'on -+ %7

- which such' Series 2002-C Warrant shall be purchased shall, at the réquest of the registered owner,

- {1) if the Series 2002-C Warrant then bears interest at a Daily Rate, be the date of delivery of such
notice if such notice is delivered to the Tender Agent and the Remarketing Agent by 11:00 a.m. (New

I-7
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York City time) on such date or may be any Business Day thereafter, and (ii) if the Series 2002-C
Warrant then bears interest at a Weekly Rate, shall be a Business Day not prior to the 7th day next
succeeding the date of the delivery of such notice to the Tender Agent and the Remarketing Agent,

‘Mandatory Tenders

Change in the Interest Rate Mode. Upon a Change in the Interest Rate Mode (including,
~without limitation, a change to the Fixed Rate on the Fixed Rate Conversion Date), the Series 2002-C
Warrants shall be subject to mandatory tender for purchase in accordance with the Sixth
Supplemental Indenture on the effective date of such Change in the Interest Rate Mode, at a price
equai to the principal amount thereof.

Busmess Day Following Calculation Periods. Series 2002-C Warrants bearing a Commercial
Paper Rate or a TermRate shall be subject to mandatory tender for purchase in accordance with the
Sixth Supplemental Indenture on the Business Day immediately followmg each Calculatlon Period
ata pnce equai to-the: principal amount thereof: -

Expiration, Termination, Substitution or Amendment of any Liquidity Facility. Except as
otherwise set forth in the last sentence of this paragraph, the Series 2002-C Warrants shall be subject

‘to mandatory tender for purchase at a price equal to the principal amount thereof,, (i) on the second
Business Day immediately preceding the substitution of an Alternate Liquidity Facility for an existing
Liquidity Facility or the effective date of a Liquidity Facility Amendment which results in a reduction
- or withdrawal of the short-term or long-term rating assigned to the Series 2002-C Warrants, as
further described in Section 6.2(b) of the Sixth Supplemental Indenture, (ii) on the first anniversary
ofthe Liquidity Provider's initial failure to maintain its rating (unless sooner restored) as specified in
Section 6.2(c) of the Sixth Supplemental Indenture, and (jii) on the second Business Day immediately
preceding the date of expiration or termination of any Liquidity Facility (other than a termination that
results from an event that permits termination of such Liquidity Facility without-notice), unless on
or prior to the 45th day prior to such date of expiration or termination or the effective date of such
Liquidity Facility Amendmient or such first anniversary of the initial failure of the Liquidity Provider
...+ tomaintainits short-term ratings the County has furnished to the Trustee (a) an agreement by the: -
SR _*:-:I.lquidity Prewder to*‘extend such Liquidity Facility in the case of an expiration.or (b) an ‘Alternate -
Liquidity: Facihty inreplacement of the expiring ‘or terminating Liquidity: Facﬂity or the Liquidity |
- Facility whose Liquidity Provider has so- failed to- maintain its short-tertn ratings, together with -
- ‘confirmation of ratings of the Series 2002-C Warrants in accordance with the Sixth Supplemental
Indenture. No tender for purchase of any Series 2002-C Warrant as a result of the expiration,
... termination, substitution or amendment of the Liquidity Facility shall be required pursuant to the Sixth -
* - Supplemental Indenture if the Fixed Rate Conversion Date shall have occurred with respect to such
erie52092—C Warrants on.a date prior to such date of expiration, termmatlon or substltutlon, or. the
sctive date o -a.-”:qumdlty- Tabi W"Amendment : S AT R :
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General Tender Provisions

If interest has been paid on the Series 2002-C Warrants, or an amount sufficient to pay
interest thereon has been deposited in the Debt Service Fund, or an amount sufficient to. pay accrued
interest thereon, if any, has been set aside in the Warrant Purchase Fund and the purchase price equal
to the principal of, and premium, if any, on the Series 2002-C Warrants shall be available in the

-Warrant Purchase Fund for payment of Series. 2002-C Warrants subject to tender for purchase
‘pursuant to the Sixth Supplemental Indenture, and if a registered owner fails to deliver or does not.
properly deliver the Series 2002-C Warrants to the Tender Agent for which a-Notice of Election to
Tender has been properly filed or which are subject to mandatory tender for purchase on the purchase -
date therefor, such Series 2002-C Warrants shall nevertheless be deemed tendered and purchased on
the date established for the purchase thereof, interest on such Series 2002-C Warrants shall cease to
be payable to the former registered owners thereof from and after the date of purchase and such
former registered owners shall have no rights under the Indenture as the registered owners of such

- Series 2002-C Warrants, except the right to receive the purchase price of and interest to the purchase

- date, if any, -on such*Series 2002-C Warrants upon delivery thereof to the Tender Agent in’

accordance with the provisions of the Sixth Supplemental Indenture. The payment of Series 2002-C
Watrants tendered upon the election of the registered owner shall be subject to delivery of such Series
2002-C Warrants duly endorsed in blank for transfer or accompanied:by an instrument of tranisfer

- - thereof'in form satisfactory to the Tender Agent executed in blank for transfer at the principal office
of the Tender Agent at or prior to 11:30 a.m. for Series 2002-C Warrants bearing interest at a Weekly

- Rate and 12:00 noon for Series 2002-C Warrants bearing interest at a Daily Rate (New York City

- . time), on a specified purchase date. The Tender Agent may refuse to make payment with respect to

-any Series 2002-C Warrants tendered for purchase pursuant to the Sixth Supplemental Indenture not

-endorsed inblank or for which an instrument of transfer satisfactory tothe Tender Agent has notbeen
provided.

Redemption

In the manner and with the effect provided in the Indenture, the Series 2002-C Warrants wrll
, be subject to redemption prror to Matunty as. follows _ S

Lo O ; tlonal Redem tion. The Serles 2002 C Warrants shall be subject to redernptlon at’ the R
- option of the Cou.nty : : e g :

(a). - For any Commercial Paper Rate Period applicable to Series 2002-C Warrants such
' warrants shall be subject to redemption (i) on each Interest Payment Date for such Commercial Paper
Rate Period, as a whole or in part, at the principal amount thereof, and (i) on any Business Day,; as
a whole ori part, atthe pnncrpal amount thereof plus accrued 1nterest 1f any, to thc date ﬁxed for ST
redemption s~ T ‘ R S S P
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) For any Daily Rate Period applicable to Series 2002-C Warrants, such warrants shall
be subject to redemption on any Business Day, as a whole or in part, at the principal amount thereof,
plus accrued interest, if any, to the date fixed for redemption.

(c)  Forany WeeklyRate Period applicable to Series 2002-C Warrants, such warrants shall
be subject to redemption on any Business Day, as a whole or in part, at the principal amount thereof,
plus accrued interest, if any, to the date fixed for redemption.

(d)  Forany Term Rate Period and afier the Fixed Rate Conversion Date applicable to
Series 2002-C Warrants, such warrants shall be subject to redemption in whole at any time on any
Business Day or in part on any Interest Payment Date for such Term Rate Period-or after the Fixed
Rate Conversion Date, after the period shown in the column entitled "No Call Period" shown below
(the "No Call Period"), which shall begin on the first day of the Calculation Period applicable to the
‘Series 2002-C Warrants or onthe Fixed Rate Conversion Date, as the casemay’be. The redemption

price shall be equal to the principal amount thereof, plus the applicable premium, if any; determined -

‘ashereinafter provided,plus accruedinterest, if any, to the date fixed for redemption. Such premium:. - -

shall be equal, initially, to the percentage of the principal amount to be redeemed shown'in the Initial
Premium column. The premium percentage shall decline by the percentage shown in the Reduction
in’Premium'column on each anniversary of the date on which such Series 2002-C Warrants are first
redeemable; if the Calculation Period or period remaining to its Stated Maturity after the Fixed Rate

- Conversion Date is equal to or greater than five years, and on each Interest: Payment Date if the

Calculation Period or period remaining to its Stated Maturity after the Fixed Rate Conversion Date -

is less than five years; until the Series 2002-C Warrants shall be redeemable without premium,

Calculation Period or Period to Maturit

Equal to or : Initial Reduction in
Greater Than But Less Than No Call Period Premium _ Premium .
18 Years - NA 10 Years 2% 1%
l- ) 7Years | | 12Years - 6 Y¢ars | IV" N ‘/z
5 Years | 7 Years 4 Years Vs Y
C4Years S Years | 3 Years v %
0 Years 3 Years | Not Callable
I- 10
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e + by Tt If the County falls to make sucha’ “specitication with respect 40 ary’ scheduléd

The foregoing schedule may be révised without the approval of the Holders of the Series
'2002-C Warrants upon the terms and subject to the conditions provided in the Sixth Supplemental
Indenture.

Scheduled Mandatory Redemption. The Series 2002-C Warrants shall be redeemed at a
redemption price equal to 100% of the principal amount to be redeemed plus accrued interest thereon
to the redemption date, on February 1 (or, in the case of Auction Rate Warrants, if any such
February 1 is not an Interest Payment Date, then on the first Interest Payment Date subsequent
thereto) in years and principal amounts (after credit as provided below) as follows:

Year Amount Year Amount
2007 $ 2,700,000 2024 $ 33,250,000
2008 2,800,000 2025 34,800,000
2009 3,000,000 2026 36,300,000
2010. 3,100,000 . 2027 . 37,900,000
2011 3,200,000 . 2028 3,600,000
2012 3,400,000 : 2029 6,100,000

- 2013 3,600,000 2030 6,400,000 .
2014 3,700,000 2031 6,700,000
2015 3,900,000 2032 4,200,000
2016 4,000,000 2033 4,300,000
2017 4,200,000 2034 83,800,000
2018 4,400,000 2035 90,900,000
2019 4,600,000 2036 94,600,000
2020 4,700,000 _ 2037 98,750,000
2021 5,000,000 2038 103,000,000
2022 33,200,000 - 2039 2,950,000
2023 32,100,000

. §70,350,000 of the Sérids 2002-C Warrants
will be :retired -at-rMatuzi'ty '

"Not less than 60 days prior to each such scheduled mandatory redemptlon date the County may
specify the particular subseries from which Series 2002-C Warrants are to be called for such

redemption and (if more than one subseries is so ‘specified) the respective principal amountsto be - -

called for redemption from each thereof. In any such case, the particular Series:2002-C Warrants (or

o :.pomons thereof) withina given subseries tobe ca_lled _for redemption shall be selected by the Trustee . -

-redemption date, not.less than 45 or more than 60 days prior to éach such scheduled mandatory
redemption date, the Trustee shall proceed to select for redemption, as provided in Section 5.6
~hereof, Series 2002-C Warrants or portions thereof in an aggregate principal amount equai to the
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amount required to be redeemed and shall call such Series 2002-C Warrants-or portions thereof for
redemption on such scheduled mandatory redemption date. In any event the County may, upon
direction delivered to the Trustee not less than 60 days prior to such scheduled mandatory redemption
date, direct that any or all of the following amounts be credited against the principal amount of Series
2002-C Warrants scheduled for redemption on such date: (i) the principal amount of Series 2002-C
Warrants delivered by the County to the Trustee for cancellation and not previously claimed as a
credit; and (ii) the principal amount of Series 2002-C Warrants previously redeemed (other than
Series 2002-C Warrants redeemed pursuant to this paragraph) and not previously claimed as acredit.

Procedure for Redemption. In the event any of the Series 2002-C Warrants are called for
redemption, the Trustee shall give notice of the redemption of such warrants, which notice shall
- specify the full title, including the subseries, if any, of the Series 2002-C Warrants, the redemption
date, the place of redemption and the redemption price payable upon such redemption; that the
interest on the Series 2002-C Warrants, -or on the principal amount thereof to be redeemed, shall -
cease to accrue from and after such redemption date; and that on such date there will become due and
-+ payable onthe Series 2002-C Warrants, the principal amount thereofito be redeemed and theinterest .
accrued on such prmapai amount to the redemption date, if any, and the premium, if any, thereon.
Each notice of redemption mailed to the Holder of a Series 2002-C Warrant to be redeemed shall,
if less than the entire principal amount thereof is to be redeemed, also state the principal amount -
thereof and the distinctive numbers of the Series 2002-C Warrants to be redeemed and that such
warrant must be surrendered to the Trustee in exchange for the payment of the principal amount
thereof to be redeemed, premium, if any, thereon, and accrued interest, if any, thereon, and the
issuance of a new Series 2002-C Warrant equaling in principal amount that portion of the prmc:pal‘
amount not to be redeemed of the Series 2002-C Warrant to be surrendered.

Except as otherwise provided in the Sixth Supplemental Indenture, notice of redemption shall
be given by mailing a copy of the redemption notice by first-class mail at least 30 days (15 days for
Series 2002-C Warrants bearing interest at an Adjustable Rate) prier to the date fixed for redemption
to the registered owners of the Series 2002-C Warrants to be redeemed at the addresses shown on

~ theregistration books maintained by the Trustee; provided, however, that failure to give noticeto any :
~ .. Holder ofa Series 2002-C Warrant, ot any defects in such notice, shall not affect the proceed' gs for C e
- the: redemptlen of thie! Senes ZOGZ-C Warrants for which: notice hasbeen given. - R

: Cafat any,iune_-sof mazhng: of notice of an olitio”n'al -I_'fedemption'thereashall-- not have been
deposited with the Trustee moneys sufficient to redeem all the Series 2002-C Warrants called for -
-redemption, such notice may state that it is conditional, that is, subject to the deposit of moneys

- sufficient for the redemption with the Trustee.on or prior the redemption date, and such notice shali .
-be-of no effect uniess such moneys are so depos1ted - -

el Under the: Indenture the .utstandlng Parity Seeunt[es £ e'-?S eties: 2002—C Wanants are'-;’:f:?é-"- S
,equaliy and ratably secured by a pledge of certain revenues from the System that remain after the -
 payment of the expenses of operating and maintaining the System. - Upon compliance with certain
-conditions specified in the Indenture, the County may issue additional securities (without limitation
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as to principal amount) that are secured by the Indenture on a parity with the Outstanding Parity
Securities and the Series 2002-C Warrants with respect to the pledge of the aforesaid revenues from
the System.

The Indenture permits the amendment of the Series 2002-C Warrants and the Indenture, and
‘waivers of past defaults under such instruments and the consequences of such defaults, in certain -
circumstances without consent of Warrantholders and in other circumstances with the consent of all
Warrantholders or a specified percentage of Warrantholders. Any such consent or waiver by the

- Holder of this warrant shall be conclusive and binding upon such Holder and upon all future Holders
of this warrant and of any warrant issued in exchange herefor or in lieu hereof; ‘whether or not
“notation of such consent or waiver is made upon this warrant,

The Holder of:this warrant shall have no right to enforce the provisions of the Indenture, or -
to institute any action:to enforce the covenants therein, or to take any action with respect-to any

- default thereunder, or-to institute, appear in or defend any suit or other proceedmg with fespect :
. ~thereto, except as provided in the Indenture. o e

' As provided in the Indenture and subject to certain limitations therein set forth, this warrant
- istransferable on the Warrant Register maintained at the Office of the Trustee, upon surrender of this.
-warrantfor transfer at the Office of the Trustee, together with all necessary endorsements for transfer,
and thereupon one or more new Series 2002-C Warrants of the same Maturity, subseries and interest.
- rate, of any Authorized Denominations and for a like aggregate principal amount, will be issued to
the designated transferee or transferees.

As provided in the Indenture and subject to certain limitations therein set forth, the Series .
-2002-C Warrants are exchangeable for other Series 2002-C Warrants of the same Maturity, subseries
and interest rate, of any Authorized Denominations and of a like aggregate prmcrpal amount, as
: 'requested by the Holder surrendenng the saime. : :

No service charge shall be made for any transfer or exchange hereinbefore referred to, but the -
County:may. Tequire payment of a sum suﬁicrent to cover any tax or. other govemmentalfeharge- e
payable ‘in connection’therewith: * o : : S ST R e T

The County and the Trustee may treat the person in whose name thrs warrant is regrstered a§
: the owner hereof for the purpose of receiving payment as herein provided and for all-other purposes,
~whether or not this warrant is overdue, and neither the County nor the Trustee shall be aﬂ‘ected by
-notice to the contrary.

- of the govermng body of the County nor any officer executing thrs warrant shall be hable personally .
- . -on this warrant or be'subject to any personal liability or accountability by reason of the issuance of
-this warrant. = : :
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Any terms used herein which are defined in the Indenture shall have the respective meanings

- set forth in the Indenture.

It is hereby certified, recited and declared that all acts, conditions and things required to exist,
- happenand be performed precedent to and in the execution and delivery of the Indenture and issuance
of this warrant do exist, have happened and have been performed in due time, form and manner as
required by law. ' '

Unless the certificate of authentication hereon has been executed by the Trustee by manual
signature, this warrant shall not be entitled to any benefit under the Indenture or be valid or obligatory

for any purpose.

IN WITNESS WHEREOF, the County has caused this warrant to be duly executed under its

. .oﬂicml seal.

JEFFERSON COUNTY, ALABAMA

By - _
of the County Commission

 ATTEST:

Minute Clerk of the County Commission

[SEAL]

CERTIFICATE OF ANTICATION
_ ThlS is one of the Senes 2002-C Warrants referred to m the mthm-mentloned Indenture. ‘
. Date of authentlcatlon , 2002

THE BANK OF NEW YORK, -
as Trustee

Authorized Officer
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ASSIGNMENT

For value received, _ hereby sell(s), assign(s) and trans-
fer(s) unto : __ this warrant and hereby irrevocably constitute(s)
and appoint(s) attorney to transfer this warrant on the books

of the within named County at the office of the within named Trustee, with full power of substitution
in the premises.

- Dated:

NOTE: The name signed to-this assignment must
correspond with the name of the payee written on the
face of the within warrant in all respects, without
alteration, enlargement or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)
By :
(Authorized Officer)
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FORM OF SERIES 2002-C WARRANTS
IN AUCTION RATE MODE

No.
| UNITED STATES OF AMERICA _
STATE OF A-LABAMA
JEFFERSON COUNTY
SEWER REVENUE REFUNDING WARRANT
SERIES 2002-C
“SUBSERIES .bEéiéNXTION
[insert if applicable]

MATURITY DATE DATE OF INITIAL DELIVERY INTEREST RATE
February 1, 2040 | Auction Rate
CUSIP

472682

_ JEFFERSON COUNTY, ALABAMA, a political subdivision of the State of Alabama (the
"County"), for value received, hereby acknowledges itself indebted to and orders and directs the
‘County Treasurer of the County to pay to

“ ' _ >

'or reglstered as31gns upon presentatlon and surrender hereof solely out of the revenues heremaﬁer i
rreferred to, the pnnclpal sum of : SR : S

DOLLARS

on the Maturity Date specified above and to pay mterest hereon from the date of initial delivery of
. -this warrant, or the most recent date to- whlch interest has been peud or dulyprowded for until the .

bya dlﬁ'erent warrant form contatmng certain terms and prowsxons specuﬁcally applicable to such:
warrants (whxch special terms and- provnsmns are not contained herem)
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Interest at the Auction Rate shall be computed on the basis of a 360-day year for the actual
number of days elapsed.

Interest shall be payable (but solely out of the revenues hereinafter described) on overdue
principal on this warrant and (to the extent legally enforceable) on any overdue installment of interest
on this warrant at the rate of interest last applicable to this warrant when such overdue principal or
interest became delinquent.

Interest on this -warrant shall be payable in arrears on the following dates (each such date
being herein called an "Interest Payment Date"): (i) for an Auction Period of 91 days or less, the
Business Day immediately succeeding such Auction Period and (i) for an Auction Period of more
than 91 days, each 13th Tuesday after the first day of such Auction Period and the Business Day
immediately succeeding such Auction Period. : :

If any Interest Payment Date is not a Business Day, the interest due on such date shall be .
" payable on the next succeeding Business Day with the same effect as if payment was made on such" -
Interest Payment Date. :

The interest so payable, and punctually paid or duly provided for, on any Interest Payment
Date will, as provided in the Indenture hereinafter referred to, be paid to the person in whose name
this warrant is registered at the close of business on the Regular Record Date for such interest, which
shall be the Business Day next preceding any Interest Payment Date. Any such interest not so
“punctually paid or duly provided for shall forthwith cease to be payable to the registered Holder on
such Regular Record Date, and shall be paid to the person in whose name this warrant is registered
at the close of business on-a Special Record Date for the payment of such defaulted interest to be
fixed by the Trustee, notice of such Special Record Date being given to Holders of the Series 2002-C
Warrants not less than 10 days prior to.such Special Record Date.

Payment of principal, premium (if applicable) and interest on this warrant and payment of the
. Purchase Price of this warrant due upon mandatory tender shall be made by the applicable method
. specified in-the Indenture All such payments shall be made in.such coin or currency of the Umted :
- - States of America- as atthe time of paynient is legal tender fer the payment of public and prwate o
debts. , . _

This warrant is:one of a duly authorized issue or series of warrants authorized to be issued .
- inthe aggregate principal amount of $839,500,000 and designated Sewer Revenue Refunding War-
rants; Series 2002-C (the "Series 2002-C Warrants"). The Series 2002-C Warrants have been issued,
ona panty mth the Outstandmg Panty Secuntles heremafter referred to, under a Trust Indenture

_ trest called the "Trustee“) as suppiemented and amended by a First Supplemental Indenture dated
" asofMarch 1, 1997 (the*First Supplemental Indenture"), bya Second Supplemental Indenture dated
as of March 1, 1999 (the "Second Supplemental Indenture”), by a Third Supplemental Indenture
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dated as of March 1, 2001 (the "Third Supplemental Indenture"), by a Fourth Supplemental Indenture

dated as of February 1, 2002 (the "Fourth Supplemental Indenture"), by a Fifth Supplemental Inden-

ture dated as of September 1, 2002 (the "Fifth Supplemental Indenture"), and by a Sixth Supple-

- mental Indenture dated as of October 1, 2002 (the “Sixth Supplemental Indenture"). The County has
heretofore issued under the Original Indenture, as supplemented and amended by the First, Second,
Third, Fourth and Fifth Supplemental Indentures, (i) $211,040,000 principal amount of its Sewer
Revenue Refunding Warrants, Series 1997-A, dated February 1, 1997, (ii) $48,020,000 principal

‘amount of its Taxable Sewer Revenue Refunding Warrants, Series 1997-B, dated February 1, 1997,
(iii) $52,880,000 principal amount of Taxablé Sewer Revenue Refunding Warrants; Series 1997-C,

-dated February 15, 1997, (iv) $296,395,000 principal amount of Sewer Revenue Warrants; Series
1997-D, dated March 1, 1997, (v) $952,695,000 principal amount of Sewer Revenue Capital
Improvement Warrants, Series 1999-A, dated March 1, 1999, (vi} $275,000,000 principal amount
of Sewer Revenue Capital Improvement Warrants, Series 2001-A, dated March 1, 2001, (vii)
$110,000,000 principal amount of Sewer Revenue Capital Improvement Warrants, Series 2002-A, -
dated March 6, 2002, :and (viii) $540,000,000 principal amount of Sewer Revenue Capital Improve-

.- ment Warrants, Series’2002-B; dated: September 1, 2002 (all of which are herein together called the .
"Qutstanding Parity Securities"). As used herein, the term "Indenture" means the:Original Indenture
as supplemented and amended by the First Supplemental Indenture, the Second Supplemental Inden-
ture, the Third Supplementat Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental

-Indenture and the Sixth Supplemental Indenture. Reference is hereby made to the Indenture for a .
‘more complete description of the rights of the owners of the Series 2002-C Warrants and of the
Trustee and of the County with respect to the County's sanitary sewer system (herein called the
"System") and the revenues therefrom, the terms and conditions upon which the Series 2002-C War-
rants are issued, and the terms and conditions upon which any Additional Parity Securities may be
issued under the Indenture. Each owner of this warrant, by the acceptance hereof, shall be deemed

‘to assent to the prov:smns of the Indenture. A copy of the Indenture is on file at the Office of the.
Trustee. - '

: The Trustee will serve as the initial Tender Agent under the Indenture until a successor is-
appointed in accordance with the terms of the Indenture. '

| -. ";fInterest Rate Pravnsmns
THE AUCTIGN PERIOD THE AUCTION RATE THE SELECTION OF THE'

.METHOD OF DETERMINING THE RATE AND DATES OF PAYMENT OF INTEREST
‘ON THE SERIES 2002-C WARRANTS BEARING THE AUCTION RATE AND THE

. AUCTION PROCEDURES RELATED THERETO WILL BE DETERMINED UPON THE

' TERMS AND CONDITIONS ]NCLUDING REQUIRED NOTICES THEREOF TO THE
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During any Auction Rate Period, the affected Series 2002-C Warrants shall bear interest at
an Auction Rate. The initial Auction Rate for the initial Auction Period for each affected subseries
of the Series 2002-C Warrants shall be as set forthin the Indenture. After the expiration of the initial

* Auction Period for each such subseries of Series 2002-C Warrants, each Auction Period immediately
. succeeding such initial Auction Period shall be a Standard Auction Period. The Auction Rate for any
initial Auction Period immediately after any Change in the Interest Rate Mode to an‘Auction Rate for -
an Auction Rate Period, shall be the rate of interest per annum certified to the Trustee by the
-Remarketing Agent on a date not later than the effective date of such Change in the Interest Rate
“Modeé as the minimum rate of interest which, in the opinion of the Remarketing Agent, would be
-necessary as of such date to market Auction Rate Bonds in a secondary market transaction at:a price
‘equal to the principal amount thereof. For any other Auction Period, the Auction Rate shall be the
“rate of interest per annum that results from implementation of the Auction Procedures. The Auction
- Procedures are set forth in Article III of the Sixth Supplemental Indenture:

Series 2002-C Warrants may also bear interest to but not including the Fixed Rate Conversion
- ‘Date at one of the following interest rates (each, an " Adjustable Rate") at the times and in the mariner
< ‘set forth in the Indenfurer a Commercial Paper Rate, a Daily Rate, a Weekly Rate or a Term Rate.

--Conversmn of Interest Rate Modes

Pnor to the Fixed Rate Conversion Date, all or any portion. of Senes 2002-C Warrants shall
- cease to bear interest at the Adjustable Rate then borne by such warrants and shall bear interest at
~such different Adjustable Rate as shall be specified by the County, or, if so specified by the County,
. the interest rate applicable to all Series 2002-C Warrants may be converted to a Fixed Rate specified
iin-accordance with the terms and subject to the conditions set forth in the Sixth Supplemental
- “Indenture. :

If any condition to the establishment of a different Adjustable Rate or Rates is not met on any
“date, then the mandatory tender that is scheduled to occur in connection with such conversion shall
- -not take place, and this Series 2002-C Warrant shall continue to bear interest at the Adjustable Rate
. -then borne by this Series 2002-C Warrant and be. subject to all provisions of the Indenture apphcable L
4 i? Senes 2062-C Warrant' bears znterest at-such Adjustable: Rate ' 2

' -}?Fiked' Rite

A 'On a Fixed Rate Conversion Date, the affected Series 2002-C Warrants shall cease to bear .
-~ ‘interest at the Adjustable Rate then borne by such Series 2002-C Warrants and shall bear interest at
."the Fixed Rate until maturity, upon the election by the County, to exercise its Option to Convert (as -
ic eﬁned in thg,Sxxth Supplemental Indenture).: The Fixed Rate means the rate.of i interest per annum -

e O _ ofifis A
_ -York C1ty tlme) on and as of’ the leed Rate Conversmn Date as the minimum rate of interest per -
-annum which, in the opinion of the Remarketing Agent, would be necessary on- and as of such date
'to remarket the affected Series 2002-C Warrants in a secondary market transaction at a price equat . .
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to the principal amount thereof, not to exceed 12% per-annum. The Fixed Rate shall be established
in accordance with the terms and subject to the conditions set forth in the Sixth Supplemental
Indenture. Anything in the Indenture to the contrary notwithstanding, in no event shall the interest
rate borne by any Series 2002-C Warrant exceed the maximum rate allowable by applicable law.

- Ifany condition to the establishment of the Fixed Rate is not met on the proposed Fixed Rate
Conversion Date, the mandatory tender that is scheduled to occur.in connection with such conversion
shall not take place, and this Series 2002-C Warrant shall continue to bear interest at the Adjustable
Ratethenborne by this warrant and be subject to the provisions of the Indenture applicable while this
Serles 2002-C Warrant bears interest at such Adjustable Rate.

- If Series 2002-C Warrants begin to bear interest at the Fixed Rate as provided above, the
interest rate on such Series 2002-C Warrants may not thereafter be changed to an Adjustable Rate.

Mandatory Tenders

‘ Change n the Interest Rate Mod Upona Change in the Interest Rate Mode (mcludmg, ‘
vn'thout limitation, a change to the Fixed Rate on the Fixed Rate Conversion Date), the Series 2002-C
Warrants shall -be subject to mandatory tender for purchase in accordance with the Sixth
Supplemental Indenture on the effective date of such Change in the Interest Rate Mode, at a price
equal to the principal amount thereof.

Gener—ai Tender Provisions

- If-interest has been paid on the Series 2002-C Warrants, or an amount sufficient to pay
: mterest thereon has been deposited in the Debt Service Fund, or an amount sufficient to pay accrued
interest thereon, if any, has been set aside in the Warrant Purchase Fund and the purchase price equal
to the principal of, and premium, if any, on the Series 2002-C Warrants shall be available in the
- Warrant Purchase Fund for payment of Series 2002-C Warrants subject to tender for. purchase
- pursuant to the Sixth Supplemental Indenture, and if a registered owner fails to-deliver or does not
... .properly deliver the Series 2002-C Warrants to the Tender Agent for which a Noetice.of Election to -

e Tender hasbeoi properly filed:or whickiare subject to mandaterytender for parchase on'the piirchase ™~ S

~ date therefor, such Series 2002-C Warrants shall nevertheless be.deemed tendered and purchasedon
- the date established for the purchase thereof, interest on such Series 2002-C Warrants shall cease to
be payable to the former registered owners thereof from and after the date of purchase and such
- former registered owners shall have no rights under the Indenture as the registered owners of such
Series 2002-C Warrants, except the right to receive the purchase price of and interest to the purchase
- date, if any, on such Series 2002-C Warrants upon delivery thereof to the Tender Agent in accor-
‘dance.with the prowsmns of the Sixth Supplemental-Indefiture. The payment of Series 2002-C .
Watrants tendered-uponthe electionofthe regist
:2002-C Warrants duly-endorsed in blank for transfer or accompanied by an instrument of transfer
-+ thereofin form satisfactory to the Tender Agent executed in blank for transfer at the principal office
of the Tender Agent at or prior to 11:30 a.m. for Series 2002-C Warrants bearing interest at 2 Weekly
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